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Societe a responsabilite limitee 
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R.C.S. Luxembourg B 156.413 


ASSEMBLEE GENERALE EXTRAORDINAIRE 
du 30 decembre 2016 
N°42623 


In the year two thousand and sixteen, on the thirtieth day of 
December. 

Before us MaTtre Jean-Joseph Wagner, notary residing in 
Sanem, Grand Duchy of Luxembourg. 

There appeared: 

LogicNow S.A., a societe anonyme, incorporated and existing 
under the laws of the Grand Duchy of Luxembourg, having its registered 
office at 1, rue Hildegard von Bingen, L-1282 Luxembourg, Grand Duchy 
of Luxembourg, registered with the Luxembourg Trade and Companies’ 
Register under number B 147.127 (the “Sole Shareholder”), here 
represented by Mrs Anne-Laure Giraudeau, professionally residing in 
Luxembourg, by virtue of a proxy given to her. 

The said proxy, initialled ne varietur by the proxyholder of the 
appearing party and the notary, shall remain annexed to this deed to be 
filed at the same time with the registration authorities. 

The appearing party is the sole shareholder of LogicNow 
Holding S.a r.l. (the “Company”), a societe a responsabilite limitee, 
incorporated and existing under the laws of the Grand Duchy of 
Luxembourg, having its registered office at 1, rue Hildegard von Bingen, 
L-1282 Luxembourg, Grand Duchy of Luxembourg, registered with the 
Luxembourg Trade and Companies’ Register under number B 156.413, 
pursuant to a deed of incorporation of the undersigned notary on October 
29, 2010, in the Memorial n°2452 on November 13, 2010. The articles of 
association were amended for the last time pursuant to a notarial deed 
dated on September 19, 2016, published on the RESA under n° 
RESA_2016_1 00.434 on September 23, 2016. 

The appearing party representing the entire share capital 
declares having waived any notice requirement, the general meeting of 
shareholders is regularly constituted and may validly deliberate on all 
the items of the following agenda: 

AGENDA 

1 . Acknowledgment of the waiver of the requirement of the 
manager’s report. 

2. Acknowledgment of the waiver of the requirement of the 
independent expert report. 
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3. Acknowledgement of the availability of the Merger 
Documents at the registered office. 

4. Approval of the Merger. 

5. Approval of the dissolution of the Company without 

liquidation as a consequence of the Merger. 

6. Consequences of the Merger. 

7. Decision to grant full and unconditional discharge to Ms 
Kathleen Becker, Mr Ingo Bednarz, Mr Bob Goodman, Mr Mark Lessing, 
Mr Emmanuel Mougeolle, Mr Walter Scott and Mr Mike Triplett, as 
managers of the Company. 

8. Miscellaneous. 

Having duly considered each item on the agenda, the Sole 

Shareholder unanimously takes, and requires the notary to enact, the 
following resolutions: 

First resolution 

The Sole Shareholder acknowledges the waiver of the 
requirement of a manager’s reports for each of the merging companies in 
accordance with article 265 paragraph 3 of the Law. 

Second resolution 

The Sole Shareholder acknowledges the waiver of the 
appointment of the independent expert and the requirement of the 
independent expert report in accordance with article 266 paragraph 5 of 
the Law. 

Third resolution 

The Sole Shareholder acknowledges that the common terms of 
merger, published on the RESA under N°2016-158.1029 on November, 
29, 2016 (the “Merger Plan”) and the annual financial statements of last 
three financial years of the Company and the Sole Shareholder ending on 
December 31, 2013, December 31, 2014 and December 31, 2015 
(together with the Merger Plan, the “Merger Documents”) were made 
available to the shareholders at the registered office of the Company one 
(1 ) month prior to the date of the present meeting. 

Fourth resolution 

The Sole Shareholder, being LogicNow S.A., a societe 
anonyme , incorporated and existing under the laws of the Grand Duchy of 
Luxembourg, having its registered office at 1, rue Hildegard von Bingen, 
L-1282 Luxembourg, Grand Duchy of Luxembourg, registered with the 
Luxembourg Trade and Companies’ Register under number B 147.127, 
resolves to merge with the Company (the “Merger”), according to the 
Merger Plan. 

Fifth resolution 

The Sole Shareholder approves the dissolution of the Company 
without liquidation as a consequence of the Merger. 

Sixth resolution 

The Sole Shareholder acknowledges the transfer of all assets 
and liabilities of the Company to LogicNow S.A. as a consequence of the 
Merger. 

The Merger is effective from the accounting point of view as 
from August 1, 2016. 

Seventh resolution 

The Sole Shareholder decides to grant full and unconditional 
discharge to Ms Kathleen Becker (Class B manager), Mr Emmanuel 
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Mougeolle (Class B manager), Mr Ingo Bednarz (Class A manager), Mr 
Bob Goodman (Class A manager), Mr Mark Lessing (Class A manager), 
Mr Walter Scott (Class A manager) and Mr Mike Triplett (Class A 
manager), as managers of the Company. 

STATEMENTS 

The undersigned notary therefore stated that all deeds and 
formalities of the Merger were legally and validly accomplished. 

Whereof the present notarial deed was drawn up in 
Luxembourg, on the day specified at the beginning of this document. 

The undersigned notary who understands and speaks English, 
states herewith that on request of the appearing party, this deed is worded 
in English followed by a French translation; at the request of the same 
appearing party and in case of divergence between the English and the 
French text, the English version shall prevail. 

The document having been read to the proxyholder of the 
appearing party, known to the notary by name, first name and residence, 
the said proxyholder of the appearing party signed together with the 
notary the present deed. 

Suit la traduction frangaise du texte qui precede : 

L’an deux mille seize, le trentieme jour de decembre, 

Par devant nous, MaTtre Jean-Joseph Wagner, notaire de 
residence a Sanem, Grand-Duche de Luxembourg, 

A comparu : 

LogicNow S.A., (l’«Associe Unique») une societe anonyme 
regie par les lois du Grand-Duche de Luxembourg, ayant son siege social 
au 1, rue Hildegard von Bingen, L-1282 Luxembourg, Grand-Duche du 
Luxembourg, immatriculee aupres du Registre de Commerce et des 
Societes de Luxembourg sous le numero B 147.127, dument representee 
par Madame Anne-Laure Giraudeau, demeurant a Luxembourg, en vertu 
d’une procuration lui donnte. 

Ladite procuration, paraphee ne varietur par le mandataire de la 
partie comparante et le notaire, restera annexte au present acte pour etre 
soumise avec lui aux formalites d’enregistrement. 

Laquelle partie comparante est I’associe unique de LogicNow 
Holding S.a r.l. (la « Societe »), une societe a responsabilite limitee, 
constitute et existant selon les lois du Grand-Duche de Luxembourg, 
ayant son siege social au 1, rue Hildegard von Bingen, L-1282 
Luxembourg, Grand-Duche de Luxembourg, immatriculee aupres du 
Registre de Commerce et des Societes de Luxembourg sous le numero B 
156413, constitute selon acte regu par le notaire soussignt en date du 29 
octobre 2010, publit au Mtmorial n°2452, le 13 novembre 2010. Les 
statuts de la Socittt ont ttt modifits pour la dernitre fois selon acte 
notarit en date du 19 septembre 2016, publit au RESA sous le n° 
RESA_2016_1 00.434, en date du 23 septembre 2016. 

L’Associt Unique reprtsentant I'inttgralitt du capital social 
dtclare avoir renonct a toute formalitt de convocation. L’assemblte 
gtntrale des associes est ainsi rtgulitrement constitute et peut 
valablement dtlibtrer sur tous les points figurant a I'ordre du jour 
suivant : 
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QRDRE DU JOUR 

1. Reconnaissance de la decision de renoncer a 

I’exigence du rapport des gerants. 

2. Reconnaissance de la decision de renoncer a 

I’exigence du rapport de I’expert independant. 

3. Reconnaissance que les Documents de Fusion sont 
disponibles au siege social. 

4. Approbation de la Fusion. 

5. Approbation de la dissolution de la Societe sans 

liquidation suite a la Fusion. 

6. Consequences de la Fusion. 

7. Decision d’accorder decharge complete et 

inconditionnelle a Mme Kathleen Becker, M. Ingo Bednarz, M. Bob 
Goodman, M. Mark Lessing, M. Emmanuel Mougeolle, M. Walter Scott et 
M. Mike Triplett, en tant que gerants de la Societe. 

8. Divers. 

Premiere resolution 

L’Associe Unique decide de renoncer a I’exigence du rapport 
des gerants pour chacune des societes fusionnantes en conformite avec 
I’article 265, alinea 3 de la Loi. 

Deuxieme resolution 

L’Associe Unique decide de renoncer a la nomination de 
I’expert independant et a I’exigence du rapport de I’expert independant en 
conformite avec I’article 266, alinea 5 de la Loi. 

Troisieme resolution 

L’Associe Unique reconnait que le projet commun de fusion 
publie au Recueil Electronique des Societes et Associations (the “RESA”) 
N°2016-158.1029 du 29 novembre 2016 (le « Projet de Fusion ») et les 
comptes annuels des trois dernieres annees sociales de la Societe et de 
I’Associe Unique prenant fin le 31 decembre 2013, le 31 decembre 2014 
et le 31 decembre 2015 (ensemble avec le Projet de Fusion, les 
« Documents de Fusion ») ont ete mis a la disposition des associes au 
siege social de la Societe un (1) mois avant la date de la presente 
assemblee. 

Quatrieme resolution 

L’Associe Unique, etant LogicNow S.A., une societe anonyme, 
constitute et existant selon les lois du Grand-Duche de Luxembourg, 
ayant son siege social au 1, rue Hildegard von Bingen, L-1282 
Luxembourg, Grand-Duche de Luxembourg, immatriculee aupres du 
Registre de Commerce et des Societes de Luxembourg sous le numero B 
147127 decide de fusionner avec la Societe (la « Fusion »), en 
conformite avec le Projet de Fusion. 

Cinquieme resolution 

L’Associe Unique approuve la dissolution de la Societe sans 
liquidation suite a la Fusion. 

Sixieme resolution 

L’Associe Unique reconnait le transfert de I’ensemble des actifs 
et passifs de la Societe a LogicNow S.A. suite a la Fusion. 

La Fusion est effective d’un point de vue comptable a compter 
du 1 er Aout 2016. 
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Septieme resolution 

L’Associe Unique decide d’accorder decharge complete et 
inconditionnelle a Madame Kathleen Becker (gerant de classe B), 
Monsieur Emmanuel Mougeolle (gerant de classe B), Monsieur Ingo 
Bednarz (gerant de classe A), Monsieur Bob Goodman (gerant de classe 
A), Monsieur Mark Lessing (gerant de classe A), Monsieur Walter Scott 
(gerant de classe A) et Monsieur Mike Triplett (gerant de classe A), 
gerants de la Societe. 

DECLARATIONS 

Le notaire soussigne constate par consequent que tous les 
actes et formalites relatifs a la fusion ont ete legalement et valablement 
accompli. 

Dont acte, passe a Luxembourg, a la date figurant en tete des 

presentes. 

Le notaire soussigne, qui comprend et parle I'anglais, declare 
qu’a la demande de la partie comparante, le present acte est redige en 
langue anglaise suivi d'une traduction en frangais ; a la demande de la 
meme partie comparante et en cas de divergence entre le texte anglais et 
le texte frangais, le texte anglais fait foi. 

L'acte ayant ete lu au mandataire de la partie comparante 
connu du notaire par nom, prenom, et residence, ledit mandataire de la 
partie comparante a signe avec le notaire le present acte. 

Signe : A.L. GIRAUDEAU, J.J. WAGNER. 


Enregistre a Esch-sur-Alzette A.C., le 4 janvier 2017. Relation : 
EAC/201 7/368. Regu soixante-quinze Euros (75.- EUR). Le Receveur, ff. 
signe : Tania THOMA. 
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